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MAINE CENTRAL RAILROAD COMPANY

¥ -~

£~ 242 ST. JOHN STREET  PORTLAND. MAINE 04102
uﬁ_ A@?zjm-: (207) 773-4711 TELEX 94-4422
&

.adily

JOHN F. GERITY
VICE PRESIDENT

. September 7, 1977

i - c%
' ' Pk lﬁ.’ f r\”;'\‘o = 2
Hon. H. G, Homme, Jr., | Dt -
Acting Secretary - f;io - =
Interstate Commerce Commission 7o & B
12th and Constitution Avenue . e =
Washington, DC 20423 ‘ = »
. % tﬁ;
" Dear Sir:

Enclosed herewith for your recordation with the Interstate

Commerce Commission, under Section 20~C of the Interstate Commerce
. Act, are the Original Document and two counterparts, thereof, being an
Equipment Trust Agreement further described as follows:
' . The names and addresses of the parties to the transaction are
as follows:
) Lessee: Maine Central Railroad Company
' 242 St, John Street
' Portland, Maine 04102
_ RECORDATION NO 8,,;’3,? “%. Filed & Recorded
Lessor: Canal National Bank Lo
One Canal Plaza SEP 81977-11 = AM

Portland, Maine 04111

. . SNIERSTATE COWMMERGE COMMISSION.
Guarantor: Maine Central Railroad Company
242 St, John Street

Portland, Maine 04102

The equipment covered by the Equipment Trust Agreement consists of
490 box cars having an AAR mechanical designation of XM, and bearing
) ~ the initials MEC and road numbers as follows:

Description Quantity Company Road Numbers

50!' 55-ton box cars 50 ‘ 9850 - 9899
50! 55-ton box cars 50 . 9800 9849
40" 55~ton box cars 33 6350 ~ 6384 (b)
40' 55=-ton box cars 50 6385 ~ 6434
40% 55-ton box cars 48 6300 - 6349 (c)
40" 55-ton box cars 5 : 8250 - 8254

- 50' 75-ton box cars 5 28000 -28004
50! S55-ton box cars 192 9350 -~ 9549 (d)
40' 55-ton box cars 57 : 8300 ~ 8356
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Hon, H, G, Homme, Jr, -2 - September 7, 1977

Also covered by the Equipment Trust Agreement are 23 gondola cars
having an AAR designation of GB, and bearing the initials MEC and road
numbers as follows:

Description Quantity Company Road Numbers
55! 77-ton gondolas 23 12100 -~ 12122

(b) Exclusive of 2 cars no longer in service bearing Company road
numbers 6353 and 6383,

(c) Exclusive of 2 cars no longer in service bearing Company road
numbers 6316 and 6327,

(d) Exclusive of 8 cars no longer in service bearing Company road
numbers 9371, 9374, 9394, 9412, 9424, 9439, 9447, and 9511,
The original document is to be returned to:
Scott W. Scully, General Counsel
Maine Central Railroad Company
242 St, John Street
Portland, Maine 04102

| have enclosed a check in the amount of $50,00 for the required
recordation fee,

Very truly yours,

J. F, Gerity
Vice President

JFG:et
Enclosures
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$4,500,000 of 9%% Equipment Trust Certiﬁcatesv due 1991

Equipment Trust Agreement
Dated as of July 15, 1977
between o

CANAL NATIONAL BANK,
Trustee,

and

MAINE CENTRAL RAILROAD COMPANY
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EQUIPMENT TRUST AGREEMENT, dated as of July 15, 1977, between CANAL
NATIONAL BANK, as Trustee (hereinafter called the Trustee),. and MAINE CENTRAL RAILROAD
CoMPANY, a corporation duly organized and existing under the laws of the State of Mame
(hereinafter called the Company).

WHEREAS, the railroad equipment described herein is subject to the lien of the Indenture of
Trust and General Mortgage, dated as of December 1, 1935, from the Company to National
Bank of Commerce of Portland, Trustee, as previously supplemented and amended; and

WHEREAS, such lien will be released in accordance with the provisions of such Indenture, as
amended by the Supplemental Indenture dated as of July 15, 1977, contemporaneously with the
issuance of the Trust Certificates hereinafter defined and provided for; and

WHEREAS, the Company has agreed to cause such railroad equipment to be sold and
transferred to the Trustee; and ,

WHEREAS, title to such railroad equipment is to be vested in and is to be retained by the
Trustee, and such railroad equipment is to be leased to the Company hereunder until title is
transferred under the provisions hereof; and

WHEREAS, Maine Central Railroad Company 9%% Equipment Trust Certificates due 1991
(hereinafter called Trust Certificates) are to be issued and sold in an aggregate principal amount
not exceeding $4,500,000, and such proceeds are to constitute a fund equal to the aggregate
principal amount of Trust Certificates so issued and sold to be known as MAINE CENTRAL
RAILROAD CoMPANY EQUIPMENT TRUST, 1977 Series; and ’

WHEREAS, the texts of the Trust Certificates and the guaranty to be endorsed thereon by the
Company are to be substantially in the following forms, respectively:

[FORM OF TRUST CERTIFICATE]

MAINE CENTRAL RAILROAD COMPANY
EQUIPMENT TRUST, 1977 Series

9%% Equipment Trust Certificate due 1991
Total Authorized Issue $4,500,000 '
Canal National Bank, Trustee
CaNAL NaTIONAL BANK, as Trustee under an Equipment Trust Agreement (hereinafter
called the Agreement), dated as of July 15, 1977, between CANAL NATIONAL BANK, Trustee
(hereinafter called the Trustee), and MAINE CENTRAL RAILROAD CoMPANY (hereinafter called
the Company), hereby certifies that
, , , or registered assigns, is
entitled to an interest in the principal amount of § in MAINE CENTRAL RAILROAD
CoMPANY EQUIPMENT TRUST, 1977 Series, payable in instalments as hereinafter provided, and to
dividends on the unpaid principal amount hereof payable semiannually on each January 15 and
July 15 in each year commencing January 15, 1978, at the rate of 9%4% per annum from the date
hereof until such principal amount becomes due and payable, with interest on any overdue
instalment of principal and dividends, to the extent legally enforceable, at the rate of 10%4% per
annum. Payments of instalments of principal, dividends and interest shall be made by the
Trustee to the registered holder hereof at the office of the Trustee at One Canal Plaza, Portland,
Maine, in such coin or currency of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts, but payable only out of rentals or
other moneys received by the Trustee and applicable to such payment under the prov151ons of the
Agreement.



This Certificate is one of an 1ssue of Cernﬁcates in an aggregate principal amount not
exceeding $4,500,000, all issued or to be issued under and subject to the terms of the Agreement,
under which certain railroad equlpment leased to the Company (or, in lieu thereof,|cash or
obligations defined as “Investments” in the Agreement) is held by the Trustee in trust for the
benefit of the holders of the interests represented by such Certlﬁcates to which Agreement (a
copy of whlch is on file with the Trustee at its corporate trust office in Portland, Maine ) reference
is made for a full statement of the rights and obligations of the Company, the dutles and
immunities of the Trustee and the rrghts of the holder hereof thereunder. '

l

The| aggregate pr1nc1pal amount of the Certlﬁcates is payable in 28 semiannual mstalments
on January 15 and July 15 of each year, commencmg January 15, 1978 and ending July 15 1991,
in the respectrve aggregate amounts stated in the Agreement. The semiannual mstalment of
prmc1pal payable on this Certificate on each such date shall be in an amount that bears the same
ratio to 1the aggregate semiannual instalment of principal payable on all the Certrﬁcates
outstandmg on such date as the unpaid principal amount of this Certificate then bears to the
aggregate unpaid principal amount of all the Certificates then outstanding. i

The' Agreement provides that certain moneys deposited by the Company with thei Trustee
(w1th respect to any of the railroad equrpment referred to:.above that becomes worn out,
urtable for use, lost or destroyed or that is taken by condemnation, requisition or other
emment domam proceeding) may, at the option of the Comp.iny, be used for the prepayment of
the principal amount of the Certificates. :

Subject to the restrictions set forth in the Agreement, this’ Certlﬁcate is transferable by the
registered holder hereof in person or by duly authorized attorney on the books of the Trustee
upon surrender to the Trustee at its said office of this Certificate accompanied by a written
instrume‘nt of transfer, duly executed by the registered holder in person or by such attorney, in
form satrsfactory to the Trustee, and thereupon a new Certificate or Certificates for the same
aggregate principal amount will be issued to the transferee in exchange herefor and, if less than
the entire unpaid principal amount hereof is transferred, a Certificate for the remaining principal
amount will be issued to the transferor.” The Trustee and the Company may treat the person in
whose name this Certificate is registered as the absolute owner hereof for the purpose of
receiving payment of principal, dividends and interest and for: all other purposes, and shall not
be aﬁ'ected by any notice to the contrary. : ;

In case of default in the performance or observance of any of the covenants of the Company
in the Agreement contained, the principal amount represerited by this Certificate' may be
declared due and payable, as provided in the Agreement. - |

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be signed by the signature
of one of its Vice Presidents and its corporate seal to be hereunto affixed and to be attested by its
Secretary or one of its- Assistant Secretaries.

Dated as of:
? , CANAL NATIiONAL BANK, Trustee,

: : _ Vice President
Attest: : : ‘ : ' o

...........................................................................

Secretary



[ FORM OF GUARANTY]

MAINE CENTRAL RAILROAD COMPANY, for a valuable consideration, hereby unconditionally

guarantees to the registered holder of the within Certificate the prompt payment of the principal
of said Certificate and of the dividends thereon specified in said Certificate, with interest at the
rate of 10%% per annum on any overdue instalments of principal and dividends, to the extent
that such payments shall be legally enforceable, all in accordance with the terms of said

Certificate and the Equipment Trust Agreement referred to therein.

MAINE CENTRAL RAILROAD COMPANY,

WHEREAS, it is desired to secure to the holders of the Trust Certificates the payment of the
principal, dividends and interest (if any) thereon, as hereinafter provided, and to evidence the

rights of the holders of the Trust Certificates in substantially the form hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual covenants and promises herein contained,

the parties hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

For all purposes of this Agreement, unless the context otherwise requires:

“Affiliate” of the Company shall mean any corporation which directly or indirectly
controls or is controlled by, or is under common control with, the Company. For the
purposes of this definition, control (including controlled by and under common control with),
as used with respect to any corporation, shall mean the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such
corporation, whether through the ownership of voting securities or by contract or otherwise.

“Company” shall mean Maine Central Railroad Company and any Successor or

successors to it complying with the provisions of Section 4.8.

“Deposited Cash” shall mean the aggregate of (a) cash on deposit with the Trustee as
provided in the first sentence of Section 2.1 hereof, and (b) any sums restored to Deposited
Cash from rentals pursuant to Section 4.4( 1)(b) hereof and on deposit with the Trustee and
(c) when required or indicated by the context, any Investments purchased by the use of

Deposited Cash pursuant to the provisions of Section 7.8 hereof and held by the Trustee.

“Equipment” means standard-gauge railroad equipment, other than passenger equip-
ment or work equipment of types other than locomotives, constructed or rebuilt to new

specifications no earlier than 1957.

The “Fair Value” of any unit of Trust Equipment at any time shall be deemed to be an
“amount in cash equal to the cost (including any rebuilding cost) of such unit of Trust
Equipment less an amount (for each calendar month such unit has been in service)
representing depreciation on such unit arising from reasonable wear and tear to be
determined by the method in use at the time in standard railroad practice for determmmg

such depreciation.
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:T he word “holder”, when used with respect to Trust Certificates, shall include the plural

as well as the singular number and, unless otherwise indicated by the context, shall mean
and mclude the reglstered owner of a Trust Cemﬁcate i

“Investments shall mean (i) bonds, notes or other direct obligations of the: United
States of America or obligations for which the. full faith and credit of the United States are
pledlged to provide for the payment of interest and principal, and (ii) certificates of| deposit
issued by any incorporated bank organized and doing business under the laws of the| United
States or any state thereof, and having a combined capital and surplus of not less than
$5,000,000, up to a principal amount not exceeding 5% of the combined capital and, surplus

of such bank, in each case maturing within one year after the date of investment therein

[“Oﬁ‘icers Certificate” shall mean a certificate signed by the President, the Vice-
Presrldent the Treasurer or the Clerk of the Company. i
“Opinion of Counsel” shall mean an opinion of counsel (who may be counsel to the
P
Company or other counsel sausfactory to the Trustee).

“Owner” shall mean the Company or any other person transferring title to any of the
Equipment to the Trustee.

“‘Request shall mean a written request for the action therein specified signed on behalf
of the Company by the President, the Vice Presrdent or the Treasurer of the Company and
dellvered to the Trustee.

“Trust Certzﬁcates” shall mean Mame Central Rarlroad Company 9%4% Equlpment
Trust Certlﬁcates due 1991 issued hereunder.

“‘T rust Equipment” shall mean all Equipment at the time subject to the terms of thlS
Agreement. L . o : ;

“‘Trustee shall mean Canal National Bank, and any successor as trustee hereunder

All references herem to Artlcles Sections and other subdivisions refer to the correspondrng
Articles, Sections and other subdivisions of this Agreement; and the words herein, hereof,i hereby,
hereto, hereunder and words of similar import refer to this Agreement as a whole and not to any
parucular Article, Section or subdivision hereof." : | :

t ! | ! |

‘ ARTICLE II

1
}
1
|

- TRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.1. The proceeds of the sale of any of the Trust Certificates shall forthwith upon
issuance thereof be deposrted in cash with the Trustee Thercupon, the Trustee shall issue and
deliver, as the Company shall direct by Request, Trust Certificates substantially in the form set
forth herein, and in the aggregate principal amount so sold. The aggregate principal amount of
Trust Certificates which shall be executed and dehvered by the Trustee shall not exceed the Total
Authorized Issue set forth in the form of Trust Certificates, and the aggregate pr1nc1pal amount
represented by ‘all Trust Certificates shall be payable as hereinafter set forth.

SECTION 2.2. Each of the Trust Certificates shall represent an mterest in the prlncrpgl
amount therein spec1ﬁed in the trust created hereunder. The aggregate principal amount of the
Trust Certificates will be payable in 28 semiannual installments on January 15 and July 15 in

| B |
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each year, commencing January 15, 1978 and ending July 15, 1991, the respective amounts
payable in each year on such dates being as follows: o '

Year Month Amount Year mn_n Amount
1978 January.........cccoeeeenene $ 81,730 1985 January..................... ... $153,920
July.oees 85,510 July..oooieenieeeeees 161,040
1979 January........cccceeeeeee. 89,470 1986 January.......cccoveeennenne 168,480
July.oeee, 93,600 July e - 176,280
1980 January.......ccccveeeenneen. 97,930 1987 January.......ccccoeveeueennee 184,430
July..ooieriieeeeeeeeiene 102,460 July..ooeeee 192,960
1981 January........ccccveceneneen. 107,200 1988 January..........ccccuuee.ne 201,880
JUlY e 112,160 July.ooeieeeeeeeene 211,220
1982 January.........cccceeenenee. 117,350 1989 January..........ooeueenn.en.. 220,990
JUlY oo 122,770 July...ooeeceeeeeeenee 231,210
1983 January ... 128,450 1990 January........ccoooeeenne 241,910
JUlY i, 134,390 July.eeieennee eeeeereeenns 253,090
1984 January.........ccccecevenen 140,610 1991 January......cccccecreenen. 264,800
| 147,110 TULY e 277,050

together with dividends on the Trust Certificates from the date of issuance thereof on the unpaid
principal amounts thereof at 9%% per annum, also payable on January 15 and July 15 of each
year, commencing January 15, 1978. Interest shall be payable on any overdue instalment of
principal and dividends at the rate of 10%% per annum to the extent legally enforceable.

The Trust Certificates may be originally issued in denominations of $1,000 or any multiple
thereof. All payments of the principal amount of the Trust Certificates (other than any payment
or prepayment of the entire principal amount of all the Trust Certificates then outstanding ) made
pursuant to this Section 2.2 shall be allocated among the respective Trust Certificates and the
holders thereof so that the principal amount paid to each holder pursuant to this Section 2.2
hereof shall bear the same ratio to the aggregate principal amount then to be prepaid pursuant to
this Section 2.2 as the principal amount of the Trust Certificates then held by such holder bears to
the aggregate principal amount of all the Trust Certificates then outstanding.

The principal of, and dividends and interest (if any) on, the Trust Certificates shall be
payable at the corporate trust office of the Trustee in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the payment of public and private
debts, but only from and out of rentals or other moneys received by the Trustee and applicable to
such payment under the provisions hereof. Notwithstanding the provisions of the preceding
sentence of this paragraph, in the case of payments of principal and dividends and interest (if
any) to be made on a Trust Certificate not then to be paid in full, upon request and deposit of an
agreement of the holder of such Trust Certificate (the responsibility of such holder to be
satisfactory to the Trustee) obligating such holder, prior to any transfer or other disposition
thereof, to surrender the same to the Trustee for notation thereon of the instalments of principal
amount represented thereby theretofore paid in whole or in part, on the date each such payment
is due the Trustee will mail its check (or on request of the holder the Trustee will make such
payment by wire transfer, not later than 11:00 a.m., New York time, for such holder’s account, to
such bank as it may designate by notice in writing to the Trustee) to such registered holder at

5
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such registered holder’s address shown on the registry books maintained by the Trustee or at
such other address as may be directed in writing by such holder (and the Company agrees to
make its trental payments pursuant to Section 4.4 at such times and in such funds as willE enable
the Trustee to comply herewith); provided, however, that the deposit of an agreement pursuant to
this paragraph shall not be required of any original purchaser of the Trust Certificates or of any
other purchasers approved by the Company, who, at the time payments of principal or di:vidends
and interest are to be made, are holders of Trust Certificates, and the Trustee shall with;out the
deposit of such agreement make payments of principal and dividends and interest to such
original ﬁurchasers of Trust Certificates or to any other purchaser so approved by the Company

at the address of each supplied to the Trustee by the Company. |

I
SECTION 2.3. The Trust Certificates and the guaranty to be endorsed on the Trust
Certificates by the Company as provided in Section 6.2 hereof shall be in substantially the forms
herembefore set forth. » f

SEC’I:ION 2.4. The Trust Certificates shall be signed in the name and on behalf of the ETrustee
by the signature of one of its Vice Presidents and its corporate seal shall be attested by its
Secretary or one of its Assistant Secretaries. In case any officer of the Trustee whose signature
shall appear on any of the Trust Certificates shall cease to be such officer of the Trusteé before
such Trust Certificates shall have been issued and delivered by the Trustee, such Trust
Certrﬁcates shall be adopted by the Trustee and be issued and dellvered as though such person
had not ceased to be such officer of the Trustee. , , i

! !
SecTtion 2.5. Upon surrender and cancelation of any of the Trust Certificates, the 'Trustee
shall issue and deliver in exchange therefor Trust Certificates equal to the aggregate pr1nc1pal

amount of the Trust Certificates so surrendered and canceled. | !

Trus[t Certificates to be exchanged pursuant to this Section 2.5 shall be surrendere'd at the
corporate trust office of the Trustee in Portland, Maine, and canceled by the Trustee The
Company shall endorse its guaranty on all Trust Certificates issued in exchange for Trust
Certrﬁcates so surrendered and canceled. ' ! |

The Trust Certificates shall be registered, as to both prlnCJpal and dividends, in the name of
the holder; shall, subject to the conditions set forth in the form of Trust Certificate, be
transferable upon presentation and surrender thereof for transfer at the corporate trust office of
the Trustee in Portland, Maine, accompanied by appropriate.instruments of ass1gnment and
transfer, . duly executed by the registered holder of the surrendered Trust Certlﬁcate or
Certificates or by duly authorized attorney, in form satisfactory to the Trustee; and shall be dated
as of the‘date of issue, or, if issued after January 15, 1978, as of the dividend payment date next
precedmg the date of issue, unless issued on a dividend payment date, in which event they shall
be dated as of the date of issue, or unless issued in exchange for another Trust Cert1ﬁcate or
Certificates bearing unpaid dividends from an earlier date, in which case they shall be dated as of
such earher date, and in any case shall entitle the registered holder to dividends from the date
thereof. | |

' i
i

The. part1es hereto may deem and treat the regrstered ho]der of any Trust Certificate as the
rabsolute owner of such Trust Certificate for all purposes and shall not be affected by any notice
to the. contrary . - S : ?

For any exchange or transfer the Trustee shall’ require the payment of a sum sufﬁc1ent to

cover retmbursement for any stamp tax or other governmental charge connected therew1th
|

Each Trust Certlﬁcate delivered, pursuant to’ any. prov1smn of this Agreement, in exchange

or subs_ttt_utron for, or .upon the transfer of, the whole. or any part of one or more other Trust
|
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Certificates shall carry all the rights to dividends accrued and unpaid, and to accrue, which were
carried by the whole or such part of such one or more other Trust Certificates, and
notwithstanding anything contained in this Agreement, such Trust Certificate shall be so dated
that neither gain nor loss in dividends shall result from such exchange, substitution or transfer.

The Trustee shall not be required to issue, transfer or exchange Trust Certificates for a
period of ten days next preceding any dividend payment date.

SECTION 2.6. In case any Trust Certificate shall become mutilated or defaced or be lost,
stolen or destroyed, then on the terms herein set forth, and not otherwise, the Trustee, upon
Request, (a) shall execute and deliver a new Trust Certificate, and the Company shall endorse
its guaranty thereon, of like maturity, tenor and date as the one mutilated, defaced, lost, stolen or
destroyed, in exchange and substitution for, and upon cancelation of, the mutilated or defaced
Trust Certificate, or in lieu of or in substitution for the same if lost, stolen or destroyed and (b)
shall make payment of any matured and unpaid Trust Certificate. The applicant for a new Trust
Certificate or for such payment shall furnish to the Trustee and to the Company evidence to their
satisfaction of the mutilation, defacement, loss, theft or destruction of such Trust Certificate
alleged to have been mutilated, defaced, lost, stolen or destroyed, and of the ownership and
authenticity of such mutilated, defaced, lost, stolen or destroyed Trust Certificate, and also such
security and indemnity as may be required by the Trustee and by the Company, in their
discretion (it being understood and agreed that in the case of any original purchaser of the Trust
Certificates, or of any other purchasers approved by the Company, their agreement to indemnify
the Company and the Trustee shall be accepted by the Company and Trustee); and the
Company shall pay all expenses and charges of such substitution or exchange. All Trust
Certificates shall be issued, held and owned upon the express condition that the foregoing
provisions are exclusive in respect of the replacement of mutilated, defaced, lost, stolen or
destroyed Trust Certificates, and shall preclude any and all other rights and remedies, any law or
statute now existing or hereafter enacted to the contrary notwithstanding.

ARTICLE III
ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE; DEPOSITED CASH

SecTiON 3.1. The Company, as promptly as possible, shall cause to be sold, assigned,
transferred and set over unto the Trustee, as trustee for the holders of the Trust Certificates, all
the Equipment described in Schedule A hereto, all of which the Company represents and
warrants is Equipment as herein defined.

The Company represents and warrants to the Trustee, its successors and assigns, that title to
all the Equipment described in Schedule A will, at the time of the transfer of such Equipment to
the Trustee pursuant to this Section 3.1, be free from all liens, security interests and
encumbrances (including any leasehold interest therein) other than the rights of the Company
under this Agreement.

In the event that it may be deemed necessary or desirable to procure for the transportation
services of the Company, and to include in the trust hereby created, other Equipment in addition
to, or in lieu of, any of the Equipment described in Schedule A, the Company may cause such
other Equipment ( which, if to be substituted for other Equipment, shall have a Fair Value equal
to or greater than the Equipment for which it is being substituted) to be added or substituted
under the trust hereby created. Nothing in this paragraph shall be deemed to authorize
substitution of Equipment for Equipment already transferred to the trust except as prov1ded in
Sections 4.7 and 4.9 hereof. - :



SEcTiON 3.2. From time to time, when and as any of the Equipment referred to in Section
3.1 heredf shall have been transferred to the Trustee, the Trustee shall (subject to the provisions
of Sectlolfls 3.3 and 3.4 hereof) pay, upon Request, to the Company out of Deposited Ca!sh then
held by lthe Trustee an amount which, together with all payments previously made out of
Depos1ted Cash upon transfers of Equipment, will equal 80% of the aggregate Fair Valueyof such
Equipment. |

SEC’I’}‘ION 3.3. The Trustee shall not pay out any Deposited Cash against the transfel!' of any
of the Equipment unless and until it shall have received: [
|

t(a) an Officer’s Certificate stating that (i) such Equipment is Equipment as herein
defined, (ii) the Equipment described and specified therein by number or numbers has been
transferred to the Trustee, (iii) the Fair Value thereof, (iv) no event of default, c|>r event
whxdh with the lapse of time and/or demand provided for in this Agreement could consntute
an event of default, shall have occurred and is then continuing, and (v) no tax hens have
been filed pursuant to Section 6323 of the Internal Revenue Code of 1954, as amended and,
to the best of such officer’s knowledge, no other tax liens have been filed and are currently in

effect which would adversely affect the security interest in the Trust Equipment; |

l( b) a bill or bills of sale of such Equipment from the Owner or Owners to the Trustee,
which bill or bills of sale shall contain a warranty or guaranty to the Trustee that the title to
the Equipment described therein is good and marketable and is free from all claims, liens,
‘'security interests and encumbrances of any nature, and a covenant to defend such title
against all claims and demands whatsoever; f

i . 1

E(c) an Opinion of Counsel that such bill or bills of sale are valid and eﬁ'ective, either
alone or in connection with any other instrument referred to in such opinion, to vest in the
Trustee good and marketable title to such Equipment and: that such title of the Trustee is
free from any claim, lien, security interest or encumbrances of the Indenture of Trust and
General Mortgage hereinabove referred to, as amended by the Supplemental Indenture
dated as of July 15, 1977, or of any other instrument or agreement to which the Company is
a party, and free from any tax lien under the Internal Revenue Code of 1954, as amended
and|

[(d) in case of any Equipment not described in Schedule A, an Opinion of Counsel that
a proper supplement hereto in respect of such Equipment has been duly executed by the
Trustee and the Company and duly filed, recorded and de; posited in accordance with Section
6.4 hereof : !

If on the date of the original issuance of the Trust Certificates hereunder, the aggreg:ate Fair
_ Value of'the Trust Equipment shall be less than 125% of the aggregate principal amount of Trust
Certificates issued pursuant to Section 2.1 hereof, the Company will, as soon as practlcable cause
to be tra{nsferred to the Trustee, pursuant to a proper supplement hereto, additional Equlpment
in such amount and of such value that the aggregate Fair Value 6f the Trust Equipment will be at
least 125% of the aggregate principal amount of Trust Certificates issued hereunder, and will
concurrently deliver to the Trustee the documents specified in this Section 3.3. !

SEC’KI‘ION 3.4. Interest, if any, allowed by the Trustee upon any moneys received by it under
the provisioné hereof and any interest (in excess of accrued interest paid from DepositedCash at
the tlme of purchase) or other profit accruing upon any investment of Deposited Cash as
permltted by Section 7.8 hereof shall belong to the Company clnd be paid to it by the Trustee as
long as the Company shall not be known to the Trustee to be in default hereunder.

A : | : '
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ARTICLE IV
Lease oF TRUST EQUIPMENT TO THE COMPANY

SEcTION 4.1. The Trustee does hereby let and lease all the Trust Equipment to the
Company for a term ending July 15, 1991, and the Company agrees that such lease is a net lease,
as hereinafter provided, and is non-cancelable by the Company.

SECTION 4.2. In the event that the Company shall, as provided in Sections 3.1, 3.3 and 4.9
hereof, cause to be transferred to the Trustee other Equipment in addition to or in substitution for
any of the Equipment described in Schedule A, such other Equipment shall be included as part of
the Trust Equipment by supplement hereto and shall be subject to all the terms and conditions
hereof in all respects as though it had been part of the Trust Equipment described in Schedule A;
provided, however, that the Company will use its best efforts to assure that such other Equipment
shall have been constructed or rebuilt to new specifications no earlier than the Equipment for
which it is substituted and that the Company shall file an Officer’s Certificate confirming the fact
that such other Equipment was so constructed or rebuilt or, if not, stating such fact and the

reason therefor and specifying the date or dates on which such other Equipment was constructed
or rebuilt.

SEcTION 4.3. As and when any Equipment shall from time to time be transferred hereunder
to the Trustee or to the Company as agent for the Trustee, the same shall, ipso facto and without
further instrument of lease or transfer, pass under and become subject to all the terms and
provisions hereof.

SectioN 4.4. The Company hereby accepts the lease of all the Trust Equipment and
covenants and agrees to accept possession, as lessee hereunder, of the Trust Equipment as
hereinbefore provided; and the Company covenants and agrees to pay to the Trustee (or, in the
case of taxes, to the proper taxing authority), in such coin or currency of the United States of
America as at the time of payment shall be legal tender for the payment of public and private
debts, rent which shall be sufficient to pay and discharge the following items, when and as the
same shall become due and payable (whether or not any of such items shall become due and
payable prior to the transfer and lease to the Company of any of the Trust Equipment):

(1) (a) the necessary and reasonable expenses of the trust hereby created, including
compensation and expenses provided for herein, and (b) an amount equal to any expenses
incurred or loss of principal (including interest accrued thereupon at time of purchase) in
connection with any purchase, sale or redemption by the Trustee of Investments;

(2) any and all taxes, assessments and governmental charges upon or on account of the

income or property of the trust, or of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) the amounts of the dividends payable on the Trust Certificates, when and as
the same shall become payable, and (b) interest at the rate of 10%4% per annum, to the
extent legally enforceable, from the due date, upon the amount of any instalments of rental

payable under this subparagraph (3) and the following subparagraph (4), which shall not
be paid when due; and '

(4) the principal of the Trust Certificates, when and as the same shall become payable,
whether upon the date of maturity thereof or otherwise under the provisions thereof or of
this Agreement.

Nothing herein or in the Trust Certificates contained shall be deemed to impose on the Trustee or
on the Company any obligation to pay to the holder of any Trust Certificate any tax, assessment
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or governmental charge required by any present or future law of the United States of America, or
any state, county, municipality or other taxing authority thereof, to be paid in behalf of, or
withheld from the amount payable to, the holder of any Trust Certificate. The Company shall
not be rquuired to pay any tax, assessment or governmental charge so long as it shalllin good
faith and by appropriate legal proceedings contest the validity thereof, unless in the judgment of
the Trustee the rights or interests of the Trustee or of the holders of the Trust Certificates will be

matenally endangered thereby. |

SECTION 4.5. At the termination of the lease provided herein and after ail payments due or
to become due from the Company hereunder shall have been completed and fully made to the
Trustee,| (1) such payments shall be applied and treated as purchase money and as the full
purchase price of the Trust Equipment, (2) any moneys remaining in the hands of the Trustee
after providing for all outstanding Trust Certificates and after paying the expenses of the, Trustee,
1nclud1ng its reasonable compensation, shall be paid to the Company, (3) title to all the Trust
Equlpment shall vest in the Company, and (4) the Trustee shall execute for record 1n public
“offices, at the expense of the Company, such instrument or instruments in writing as reasonably
shall belrequested by the Company in order to make clear upon public records the trtle of the
Company to all the Trust Equipment under the laws of any jurisdiction; provided, however that
until that time title to the Trust Equipment shall not pass to or vest in the Company, but title to
and ownershlp of all the Trust Equipment shall be and remain in the Trustee, notwnhstandmg
the transfer of the Trust Equipment to and the possession and use thereof by the Company

SECTION 4.6. The Company agrees that it will, as soon as reasonably practicable after the
issuance of the Trust Certificates hereunder, cause each unit of the Trust Equipment to be plainly,
distinctly, permanently and conspicuously marked on each 51de of such unit, in letters not less
than one mch in height: ,

“CANAL NATIONAL BANK, TRUSTEE, OWNER LESSOR”

Such marks shall be such as to be readily visible and as to indicate plainly the iTrustee s
ownership of each unit of the Trust Equipment. In case, prior to the termination of the lease
prov1ded for herein, any of such marks shall at any time be removed, defaced or destroyed, or a
successor Trustee shall be appointed hereunder, the Company shall as soon as reasonably
practicable thereafter cause the same to be restored or replaced on the Trust Equtpment
involved, or substitute markings with the name of the successor Trustee to be placed on all the
Trust Equipment, as the case may be. The Company shall not change, or permit to be changed,
the numbers of any of the Trust Equipment at any time covered hereby (or any numbers which
may have been substituted as herein provided) except in accordance with a statement of new
numbers to be submitted therefor which previously shail have been filed by the Company with
the Trustee and filed, recorded and deposited in accordance with the provisions of Section 6.4.

The Trust Equipment may be lettered with the names or initials or other insignia
customanly used by the Company or any Affiliate which, as hereinafter provided, is permltted to
use the, Trust Equipment, or in some other appropriate manner, for convenience of identification
of the leasehold interest of the Company therein. During the continuance of the lease|prov1ded
for hereln the Company shall not allow the name of any person, association or corporatron to be
placed on any of the Trust Equipment as a designation which might be interpreted as a claim of
ownership thereof by the Company or by any person, association or corporation other than the
Trustee ! !

SECTION 4.7. The Company agrees that it will maintain and keep all the Trust Equlpment n
good order and proper repair at its own cost and expense, unless and until worn out, unsuitable
for use, lost or destroyed or taken by condemnation, requisition or other eminent domain
proceedmg Whenever any of the Trust Equipment shall be worn out, lost or destroyed or
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become unsuitable for use, or be taken by condemnation, requisition or other eminent domain
proceeding, the Company shall forthwith deliver to the Trustee an Officer’s Certificate describing
such Trust Equipment and stating the then Fair Value thereof. When the total Fair Value of all
the Trust Equipment having become worn out, unsuitable for use, lost or destroyed (exclusive of
Trust Equipment in respect of which a payment shall have been made to the Trustee pursuant to
this Section 4.7), or having been taken by condemnation, requisition or other eminent domain
proceeding, shall amount to $25,000 (or such lesser amount as the Company may elect), the
Company shall, within 30 days after it shall have knowledge thereof, deposit with the Trustee an
amount in cash equal to such Fair Value. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments shall not be affected by reason of such wearing out,
unsuitableness for use, loss or destruction. Cash deposited with the Trustee pursuant to this
Section 4.7 shall be held and applied as provided in Section 4.9 hereof.

The Company covenants and agrees to furnish to the Trustee, whenever required by the
Trustee, and at least once in every calendar year following the calendar year in which occurs the
first delivery of any of the Trust Equipment and during the continuance of the lease provided for
herein, an Officer’s Certificate stating (1) the amount, description and numbers of the Trust
Equipment then covered hereby and showing the Trust Equipment then in actual service, (2) the
amount, description and numbers of Trust Equipment that may have become worn out, or that
may have become unsuitable for use or lost or destroyed by accident or otherwise or that may
have been taken by condemnation, requisition or other eminent domain proceeding, since the
date of the last preceding statement, and (3) the amount, description and numbers of the Trust
Equipment then undergoing repairs, other than running repairs, or then withdrawn from use for
such repairs, and stating that in the case of all Trust Equipment repainted or repaired since the
date of the last preceding statement the marks required by Section 4.6 hereof have been
preserved, or that the same when repainted or repaired have been again marked as required
thereby. The Trustee, by its agents, shall have the right once in each calendar year, but shall be
under no duty, to inspect, at the expense of the Company, the Trust Equipment and the
Company covenants in that event to furnish to the Trustee all reasonable facilities for the making
of such inspection.

SectioN 4.8. The Company, so long as it is not in default hereunder, shall be entitled as
lessee to the possession of the Trust Equipment and the use thereof upon the lines of railroad
owned or operated by the Company (either alone or jointly with another) or by any Affiliate, or
upon lines over which the Company or any Affiliate shall have trackage or other operating rights,
and the Company shall also be entitled to permit the use of the Trust Equipment upon the lines
of other carriers in the usual interchange of traffic and upon the lines of other carriers over which
service may from time to time be afforded, but only upon and subject to all the terms and
conditions of this Agreement.

The Company shall not, without first obtaining the written consent of the Trustee, assign or
transfer its rights hereunder, or transfer or sublet the Trust Equipment or any part thereof; and
the Company shall not, without such written consent, except as provided in this Section 4.8, part
with the possession of, or suffer or allow to pass out of its possession or control, any of the Trust
Equipment. An assignment or transfer to a railroad company which shall acquire all or
substantially all the lines of railroad of the Company, and which, by execution of an appropriate
instrument satisfactory to the Trustee, shall assume and agree to perform each of and all the
obligations and covenants of the Company hereunder and under the guaranty endorsed on the
Trust Certificates, shall not be deemed a breach of this covenant; provided, however, that unless
66%% of the holders of the outstanding Trust Certificates otherwise agree in writing, such
successor company shall not, at the time of such transfer, have a net worth less than that of the
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Company at such time; and provided, further, that notwithstanding any such assignment and
assumpti;on and consent of the Trustee thereto, the Company shall not be released [from its
obligations under this Agreement or under the guaranty endorsed on the Trust Certifica tes. The
appointment of a receiver or receivers in equity or reorganization or a trustee or trustees in
bankruptcy or reorganization for the Company or for its property shall be deemed an
unauthorized assignment unless, prior to any action by the Trustee to exercise the remedles
herein ﬂrowded such receiver or receivers or trustee or trustees shall be dlschargedi or such
receiver or receivers or trustee or trustees shall, pursuant to court order or decree, in writing duly
assume and agree to pay or perform each of and all the obligations and covenants of the
Compan’y hereunder and under the guaranty endorsed on the Trust Certificates, in such manner
that sucp obligations shall have the same status as obligations incurred by such recl:elver or
receivers or trustee or trustees. The Trustee shall have the right to declare the lease provided for
herein terminated in case of any unauthorized assignment or transfer of its rights hereunlder orin
case of any unauthorized transfer or sublease of any of the Trust Equipment. The elecnpn of the
Trustee to terminate the lease provided for herein shall have the same effect as the retaking of the
Trust Equlpment by the Trustee as hereinafter provided. |
SECTION 4.9. Any units of the Trust Equipment which shall have become worn out or
unsuitable in any respect for the use of the Company may be released and sold by the Company,
and it is hereby mutually agreed that at any time hereafter until title thereto shall become vested
in the Cpmpany the Trustee will release any such units of the Trust Equipment upon the filing
with it of a Request and an Officer’s Certificate which shall describe such units, shall state the
date when each of such units was first put into service, shall state that such units have become
unsuitable for the use of the Company, shall state the selling price thereof, and shall specrfy the
then Farr Value thereof. No such release shail be made unless and until the Company shall have
paid to 'the Trustee an amount equal to such selling price or Fair Value, whichever: shall be
greater. .
Any moneys paid to the Trustee pursuant to this Section 4.9 or Section 4.7 hereof (all such
moneys being herein called Replacement Funds) shall be received and held by the Trustee in
trust hereunder pending delivery of additional Equipment. Upon the filing with it of a Request
and an Officer’s Certificate which shall specify the kind and number of units of Equipment to be
substituted or transferred, such moneys shall, upon receipt by the Trustee of certificates, bills of
sale, supplements hereto and Opinions of Counsel, all in like manner as is provided in Séction 3.3
hereof, be applied by the Trustee to the purchase of such Equipment at the Fair Value thereof.
Notwithstanding the provisions of the preceding paragraph, the Company may dlrect by
Request to the Trustee, that all or any portion of any moneys paid to the Trustee pursuant to this
Section; 4.9 or Section 4.7 hereof be applied by the Trustee to the prepayment. | “of Trust
Certlﬁcates at the principal amount of the Trust Certificates to be prepaid, together with any
accrued but unpaid dividends to the prepayment date. If the Company desires to prepay Trust
Certificates pursuant to this paragraph, the Company shall deliver to the Trustee with such
Request an Officer’s Certificate specifying the aggregate principal amount of the Trust
Certiﬁcates to be prepaid and the date fixed for prepayment ( which date shall be the mext date
for the payment of dividends falling 60 days after the delivery of such Officer’s Certificate). Such
prepayment of principal shall be applied by the Trustee to the pro rata prepayment of each
1nstallment of principal remaining unpaid on the Trust Certificates (in proportion to the principal
amount represented by each such installment), each of the registered holders of 1the Trust
Certificates to share proportionately in such prepayment.
SECTION 4.10. The Company covenants and agrees to indemnify the Trustee and the
holders‘ of Trust Certificates against any and all claims arising out of or connected with the
ownership or use of any of the Trust Equipment, or the lease thereof to the Company, and

particularly against any and all claims arising out of the use of any patented inventions in and
‘ ' |
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about the Trust Equipment, and to comply in all respects with the laws of the United States of
America and the Dominion of Canada and of all states and provinces and other jurisdictions in
which the Trust Equipment, or any thereof may be operated, and with all lawful acts, rules,
regulations and orders of all ministries, commissions, boards and other legislative, executive,
administrative or judicial bodies or officers having power to regulate or supervise any of the Trust
Equipment, including without limitation all lawful acts, rules, regulations and orders of any body
having competent jurisdiction relating to automatic coupler devices or attachments, air brakes or
other appliances; provided, however, that the Company may in good faith contest the validity of
any such law, act, rule, regulation or order, or the application thereof to the Trust Equipment or
any part thereof, in any reasonable manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee or of the holders of the Trust
Certificates. The Company shall not be relieved from any of its obligations hereunder by reason
of the assertion or enforcement of any such claims or the commencement or prosecution of any
litigation in respect thereof.

ARTICLE V

EVENTS OF DEFAULT AND REMEDIES
SectioN 5.1. The Company covenants and agrees that in case

(a) the Company shall default in the payment of any part of the rental payable
hereunder for more than 10 days after the same shall have become due and payable, or
default shall be made and continue for more than 10 days in the payment when due of
principal of, or dividends or interest on, any Trust Certificate, or

(b) the Company shall make or suffer any unauthorized assignment or transfer of its
rights hereunder or shall make any unauthorized transfer or sublease of (including, for the
purpose of this clause, any contract for the use of) any of the Trust Equipment (as provided
in Section 4.8 hereof or otherwise) or, except as herein authorized, shall part with the
possession of any of the Trust Equipment, or

(c) the Company shall, for more than 30 days after the Trustee shall have demanded in
writing performance thereof, fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to make provision satisfactory to
the Trustee for such compliance, or

(d) the lease provided for herein shall be terminated by operation of law or pursuant to
the last paragraph of Section 4.8 hereof, or

(e) the Company shall file a petition, answer or consent seeking reorganization or relief
under the Federal bankruptcy laws, or shall consent to the filing of any such petition, or
there shall be appointed a receiver or receivers in reorganization or a trustee or trustees in
bankruptcy or reorganization for the Company or for its property, and, in the case of any
involuntary proceedings against the Company, any resulting decree or order of the court
shall remain undischarged or unstayed for a period of 60 days, unless, prior to any action by
the Trustee to exercise the remedies herein provided, such proceeding or proceedings shall
be terminated by the court or such receiver or receivers or trustee or trustees shall, pursuant
to court order or decree, in writing duly assume and agree to pay or perform each of and all
the obligations and covenants of the Company hereunder and under the guaranty endorsed
on the Trust Certificates, in such manner that such obligations shall have the same status as
obligations incurred by such receiver or receivers or trustee or trustees, or the making by the
Company of an assignment for the benefit of creditors, or the admission by the Company in
writing of its inability to pay its debts generally as they become due, or the taking of
corporate action by the Company in furtherance of any such action,
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then, in any such case (herein sometimes called an event of default), the Trustee in its discretion
may, and upon the written request of the holders of not less than 25% in principal amount of the
then outstanding Trust Certificates shall, by notice in writing delivered to the Company, |declare
to be due and payable forthwith the entire amount of the rentals payable by the Company as set
forth in Section 4.4 hereof and not theretofore paid. Thereupon the entire amount of such rentals
shall forthwith become and shall be due and payable immediately without further demand

together \[wth interest at the rate of 10%4% per annum, to the extent legally enforceable,!on any
portion thereof overdue; and the Trustee shall be entitled to recover judgment for the total
amount so becoming payable by the Company, together with interest thereon at the}rate of
10%% per annum to the extent legally enforceable, and to collect such judgment out, of any
property [of the Company wherever situated. The Company shall promptly notify the Trustee of
any event which has come to its attention which constitutes, or which with the giving of notice

and/or lapse of time could constitute, an event of default under this Agreement.
l
In addition, in case one or more events of default shall happen, the Trustee in its discretion

may, and upon the written request of the holders of not less than 25% in principal amournt of the
then outstanding Trust Certificates shall, by notice in writing delivered to the Company,|declare
the pr1nc1pal of all the Trust Certificates then outstanding to be due and payable, and thereupon
the same 'shall become and be immediately due and payable. |

SECTION 5.2. In case of the happening of any event of default, the Trustee may, subject to
comphance with any mandatory requirements of law, by its agents enter upon the railroad and
premises of the Company and of any Affiliate and take possession of all or any part of the Trust
Eqmpment and withdraw the same from said railroad and premises, retaining all payments
which up to that time may have been made on account of rental for the Trust Equlpment and
otherwisé, and shall be entitled to.collect, receive and retain all unpaid per diem, mlleage or
other cha;rges of any kind earned by the Trust Equipment or any part thereof, and may lease the
Trust Equipment or any part thereof, or with or without retaking possession thereof (but only
after declaring due and payable the entire amount of rentals payable by the Company as
provided' in Section 5.1 hereof) may sell the same or any part thereof, free from any and all
claims of the Company at law or in equity, in one lot and as anentirety or in separate lots, in so
far as may be necessary to perform and fulfill the trust hereunder, at public or private sale, for
cash or upon credit, in its discretion, and may proceed otherwise to enforce its rights and the
rights of 'the holders of interests hereunder in the manner herein provided. Upon any such sale,
the Trustee itself may bid for the property offered for sale or any part thereof. Any such sale may
be held or conducted at such place and at such time as the Trustee may specify, or as, may be
requlred by law, and without gathering at the place of sale the Trust Equipment to be sold, and
in general in such manner as the Trustee may determine, so long as such sale shall be held in a
commercially reasonable manner. Upon such taking possession or withdrawal or lease or sale of
the Trust Equipment, the Company shall cease to have any rights or remedies in respect of the
Trust Equipment hereunder, but all such rights and remedies shall be deemed thenceforth to
have been waived and surrendered by the Company, and no payments theretofore made by the
Company for the rent or use of the Trust Equipment or any of it shall, in case of the happemng of
any event of default and such taking possession, withdrawal, lease or sale by the Trustee give to
the Company any legal or equitable interest or title in or to the Trust Equipment or any of it or
any cause or right of action at law or in equity in respect of the Trust Equipment against the
Trustee or the holders of interests hereunder. No such taking possession, withdrawal, lease or
sale of the Trust Equipment by the Trustee shall be a bar to the recovery by the Trustee from the
Company of rentals then or thereafter due and payable, and the Company shall be and remain
liable for the same until such sums shall have been realized as, with the proceeds of the lease or
sale of tjhe Trust Equipment, shall be sufficient for the discharge and payment in full of all the

|
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items mentioned in Section 4.4 hereof (other than dividends not then accrued), whether or not
they shall have then matured. The holders of a majority in principal amount of the then
outstanding Trust Certificates shall have the right from time to time to direct which of the
proceedings above provided for shall be taken for enforcement of the remedies contained herein.

SectioN 5.3. If] in case of the happening of any event of default, the Trustee shall exercise
any of the powers conferred upon it by Sections 5.1 and 5.2 hereof, all payments made by the
Company to the Trustee hereunder after such event of default, and the proceeds of any judgment
collected hereunder from the Company by the Trustee, and the proceeds of every sale or lease by
the Trustee of any of the Trust Equipment, together with any other sums which may then be held
by the Trustee under any of the provisions hereof (other than sums held in trust for the payment
of specific Trust Certificates), shall be applied by the Trustee to the payment in the following
order of priority: (a) all proper charges, expenses or advances made or incurred by the Trustee
in accordance with the provisions of this Agreement, (b) the dividends then due, with interest on
overdue dividends at the rate of 10%% per annum to the extent legally enforceable, and (c) the
principal of all the outstanding Trust Certificates, with interest thereon at the rate of 10%% per
annum to the extent legally enforceable from the last preceding dividend payment date, whether
such Trust Certificates shall have then matured by their terms or not. Any partial payments of
principal of the Trust Certificates shall be made pro rata as provided in Section 2.2.

After all such payments (including payment of the entire principal of, and all dividends and
interest due on, all outstanding Trust Certificates) shall have been made in full, the title to any of
the Trust Equipment remaining unsold shall be conveyed by the Trustee to the Company free
from any further liabilities or obligations to the Trustee hereunder. If after applying all such
sums of money realized by the Trustee as aforesaid there shall remain any amount due to the
Trustee under the provisions hereof, the Company agrees to pay the amount of such deficit to the
Trustee. If after applying as aforesaid, the sums of money realized by the Trustee there shall
remain a surplus in the possession of the Trustee, such surplus shall be paid to the Company.

SECTION 5.4. If at any time after the principal of all the Trust Certificates shall have been
declared and become due and payable or if at any time after the entire amount of rentals shall
have been declared and become due and payable, all as in Section 5.1 hereof provided, but
before July 15, 1991, all arrears of rent (with interest at the rate of 10%4% per annum upon any
overdue instalments to the extent legally enforceable), the expenses and reasonable com-
pensation of the Trustee, together with all expenses of the trust occasioned by the Company’s
default, and all other sums which shall have become due and payable by the Company
hereunder (other than the principal of Trust Certificates and any other rental instalments which
shall not at the time have matured according to their terms), shall be paid by the Company
before any sale or lease by the Trustee of any of the Trust Equipment, and every other default in
the observance or performance of any covenant or condition hereof shall be made good or
secured to the satisfaction of the Trustee, or provision deemed by the Trustee to be adequate
shall be made therefor, then, and in every such case, the Trustee, if so requested by the holders of
a majority in principal amount of the Trust Certificates then outstanding, shall by written notice
to the Company waive the default by reason of which there shall have been such declaration or
declarations and the consequences of such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.

SecTiON 5.5. No retaking of possession of the Trust Equipment by the Trustee, or any
withdrawal, lease or sale thereof, nor any action or failure or omission to act against the
Company or in respect of the Trust Equipment, on the part of the Trustee or on the part of the
holder of any Trust Certificate, nor any delay or indulgence granted to the Company by the
Trustee or by any such holder, shall affect the obligations of the Company hereunder or the
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obligatiions of the Company under the guaranty endorsed on the Trust Certificates. The
Company hereby waives presentation and demand in respect of any of the Trust Certif}cates and
waives|notice of presentation, of demand and of any default in the payment of the principal of

and dividends and interest on the Trust Certificates. !

SECTION 5.6. In case the Trustee shall demand possession of the Trust Equipment pursuant
to the provtslons hereof and shall reasonably designate a pomt or points upon the ra11road of the
Company or of any Affiliate for the delivery of the Trust Equipment to the Trustee, the Company
shall at its own expense forthwith and in the usual manner cause the Trust Equipment to be
movedl to such point or points on such railroad as shall be designated by the Trustee|and shall
there dehver or cause to be delivered the same to the Trustee, or the Trustee may atlits option
keep the Trust Equipment on any of the lines of railroad or premises of the Company, or of any
Af’ﬁhate until the Trustee shall have leased, sold or otherwise disposed of the same, and for such
purpose the Company agrees to furnish without charge for rent or storage the necessary facilities
at any convenient point or points selected by the Trustee. It is hereby expressly covenanted and
agreed} that the performance of this covenant is of the essence of this Agreement and that upon
application to any court having jurisdiction in the premises, the Trustee shall be entitled to a

decree! agalnst the Company requiring the specific performance thereof. '

SECTION 5.7. The remedies in this Agreement provided in favor of the Tmstee and the
holders of the Trust Certificates, or any of them, shall not be deemed exclusive, but shall be
cumulatlve and shall be in addition to all other remedies in their favor existing at law or in
equlty Such remedies shall be subject in all respects to any mandatory requlrements of law at
the time applicable thereto, to the extent such requirements may not be waived on the part of the
Company. B ‘, : !

! ARTICLE VI !
i .

{ ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY :
! )

SEcTioN 6.1. The Company hereby covenants and agrees to make payment of the
reasonable expenses and compensation of the Trustee, and of all taxes, assessments and
governmental charges herein mentioned for which the Trustee, as such, may be liable and of the
rentalsl and of the other amounts provided for herein. : |

SECTION 6.2. The Company unconditionally covenants, agrees and guarantees that the
holder{ of each of the Trust Certificates shall receive the principal sum thereof, in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the
payment of public and private debts, when and as the same shall become due and payable, in
accordance with the provisions thereof or of this Agreement:(and, if not so paid, with interest
thereon at the rate of 10%% per annum to the extent legally enforceable), and shall receive
d1v1dends thereon in like money at the rate specified therein from the date thereof, to the date of
maturity of such Trust Certificate, at the times and places and otherwise as expressed i in the Trust
Certificates (and, if not so paid, with interest thereon at the rate of 10%% per annum to the
extent llegally enforceable). . :

The guaranty of the Company hereunder and as endorsed on the Trust Certlﬁcates is an
uncondmonal and absolute guaranty of payment and not a guaranty of collection and- if, for any
reason' any amounts or any part thereof payable under or in connection with :the Trust
Certificates or this Agreement to any holder of the Trust Ce rtlﬁcates shall not be pald promptly
when due and payable, the Company will forthwith pay such amounts to the holder thereof The
obligations of the Company as guarantor under this Section 6.2 shall not be in any way
discharged, impaired or affected except by performance thereof and the Company irrevocably

|
! 16 ’ |
| | ,
: t
|




waives diligence, presentment, demand of payment, protest, notice of assignment or of any
default hereunder, all claims of waiver, release, surrender, alteration or compromise and all
defenses (whether under the lease or otherwise and whether or not the lease shall be deemed to
have been terminated ), counterclaims, recoupment, reductions, limitations or impairments. The
Company covenants that its obligations as guarantor under this Section 6.2 will not be
discharged except by complete performance of the obligations contained in the Trust Certificates
and in this Agreement; and the Company agrees that its guaranty shall remain in full force and
effect without regard to, and shall not be affected or impaired by, any invalidity, irregularity or
unenforceability in whole or in part of any Trust Certificate or of this Agreement or any
limitation on the liability of the Company thereunder or hereunder or any limitation on the
method or terms of payment thereunder or hereunder which may now or hereafter be caused or
imposed in any manner whatsoever. The guaranty of the Company hereunder is additional to
and will not prejudice or be prejudiced by any security heretofore or hereafter taken by any
holder of the Trust Certificates from the Company or any other person and the liabilities of the
Company under such guaranty will not be discharged or impaired by reason of any time or other
indulgence given to any person or any dealing with, exchange, release or valuation of any such
security or any omission on the part of any holder of Trust Certificates to perfect any such
security or to enforce its rights in respect of the same. The obligations, covenants, agreements
and duties of the Company hereunder shall not be affected or impaired by any assignment or
transfer in whole or in part of any Trust Certificate without notice to the Company or the
extension or renewal thereof or the modification or amendment ( whether material or otherwise)
of any duty, agreement, or obligation of the Company set forth in the Trust Certificates or this
Agreement.

The Company further covenants and agrees to endorse upon each of the Trust Certificates,
at or before the issuance and delivery thereof by the Trustee, its guaranty of the prompt payment
of the principal thereof and of the dividends and interest thereon, in substantially the form
hereinbefore set forth. Said guaranty so endorsed shall be signed in the name and on behalf of
the Company by the signature of its President or Vice President and the Treasurer or an Assistant
Treasurer of the Company. In case any officer of the Company whose signature shall appear on
said guaranty shall cease to be such officer before the Trust Certificates shall have been issued
and delivered by the Trustee, or shall not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as effective and binding upon the
Company as though the person who signed said guaranty had at all times been such officer.

SEecTION 6.3. The Company covenants and agrees that it will pay and discharge, or cause to
be paid and discharged, or make adequate provision for the satisfaction or discharge of, any
debt, tax, charge, assessment, obligation or claim which if unpaid might become a lien or charge
upon or against any of the Trust Equipment; but this provision shall not require the payment of
any such debt, tax, charge, assessment, obligation or claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings, unless such contest will in the
judgment of the Trustee materially endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates.

SECTION 6.4. The Company covenants and agrees to pay the expenses incident to the
preparation and execution of the Trust Certificates to be issued hereunder, or connected with the
preparation, execution, recording, filing and depositing hereof and of any instruments executed
under the provisions hereof with respect to the Trust Equipment. Prior to the transfer hereunder
of any Trust Equipment, the Company will cause this Agreement to be duly filed and recorded
with the Interstate Commerce Commission in accordance with Section 20c¢ of the Interstate
Commerce Act and duly deposited in the Office of the Registrar General of Canada in
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accordance with Section 86 of the Railway Act of Canada (and notice of such deposit-to be duly
publishled, or adequate provision made therefor, in The Canada Gazette as provided in said
Section 86). The Company will also take similar action with respect to any supplements or
amendments to this: Agreement. The Company will from time to time do and perform | any other
act and will execute, acknowledge, deliver, file, register, deposit and record any and all further
mstruments required by law or reasonably requested by the Trustee for the purposes! lof proper
protectlon of the title of the Trustee and the rights of the holders of the Trust Certificates and of
fully carrying out and effectuating this Agreement and the intent hereof; and the Comlpany will
promptly furnish to the Trustee certificates or other evidences of filing, recording and deposmng
pursuant to the last preceding sentence, and of any other such filing, registration, recording and

deposn!mg, and an Opinion or Opinions of Counsel with respect thereto.

SEcCTION 6.5. The Company covenants and agrees from time to time to do all suclll acts and
execute all such instruments of further assurance as it shall be reasonably requested by the
Trustee to do or execute for the purpose of fully carrying out and effectuating this Agreement and

the intent hereof. :

SECTION 6.6. The Company covenants that it will make payment of the rentals on account
of the {T rust Equipment as provided in this Agreement notwithstanding that any of’the Trust
Certlﬁcates shall have been acquired by the Company or shall not have been presented for
payment |
|

ARTICLE VII

i
t
J .
| : |
g THE TRUSTEE |
I

SECTION 7.1. The Trustee hereby accepts the trusts 1mposed upon it by this Agreement and
covenants and agrees to perform the same as herein expressed. |

SE}CTION 7.2. The Trustee covenants and agrees to apply.and distribute the rentals received
by it under Section 4.4 hereof (other than sums restored to Deposited Cash from rentals pursuant
to Section 4.4(1) hereof) when and as the same shall be received, and to the extent that such

rentals' shall be sufficient therefor, for the purposes specified in said Section 4.4.
1

SﬁCTION 7.3. The Trustee shall cause to be kept in Portland, Maine, boollcs for the
reglstranon and transfer of the Trust Certificates; and upon presentation for such purpose the
Trustee will register or cause to be registered as hereinbefore provided, under such reasonable
regulations as it may prescribe, any of the Trust Certificates. . g

f I

SECTION 7.4. The Trustee shall not be required to undertake any act or duty in the way of
insuring, taking care of or taking possession of the Trust Equrpment or to undertake any other act
or duty under this Agreement until fully indemnified by the Company or by one or more of the
holders of the Trust Certificates against all liability and expenses. The Trustee shall not be
responsible for the filing or recording or refiling or rerecording of this Agreement of any
supple{ment hereto or of any statement of new numbers. In accepting transfer of and making
payment for the Trust Equipment hereunder, or in accepting any cash payable hereunder in
respect of Trust Equipment, the Trustee may rely upon and shall be fully protected by the
certificates, bills of sale and Opinions of Counsel to be furnished to it under Sections 3.3, 4.7 or
4.9 hereof, as the case may be, and shall not be required to make any further mvesnganon of or
1nqu1ry concerning the matters covered thereby. ' ;
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SecTION 7.5. The Trustee shall be under no obligation to take any action for the execution
or enforcement of the trust hereby created unless requested thereunto in writing by the holders of
not less than 25% in principal amount of the then outstanding Trust Certificates and unless
indemnified to its satisfaction against expense and liability with respect thereto, and unless also
furnished with proof satisfactory to it as to the ownership of the Trust Certificates in respect of
which any such request may be made; but this provision, in the absence of such request, shall not
affect any discretion herein given to the Trustee to determine whether it shall take action in
respect of any default hereunder or what action it shall take.

SEcTION 7.6. No holder of any Trust Certificate shall have any right to institute any suit,
action or proceeding for the execution and enforcement of the trust hereby created unless, after
the aforesaid request in writing by the holders of not less than 25% in principal amount of the
then outstanding Trust Certificates shall have been made to the Trustee, and after indemnity
satisfactory to the Trustee shall have been provided, and after 90 days shall have elapsed after
receipt by the Trustee of such request, it shall decline, fail or neglect to institute any proceedings
pursuant thereto. Neither the provisions of this Section 7.6 nor the provisions of Section 7.5
hereof shall affect or limit in any way the obligations of the Company under its guaranty
hereinabove provided or the rights of the holders of Trust Certificates to institute suit for the
enforcement of payments due under said guaranty in respect of the Trust Certificates.

SecTION 7.7. In the absence of actual knowledge to the contrary, the Trustee may for all
purposes conclusively assume that the Company is not in default under the terms hereof (except
a default in the payment of rental) until notified in writing to the contrary by the holders of at
least 10% in principal amount of the then outstanding Trust Certificates, which notice shall
distinctly specify the event of default desired to be brought to the attention of the Trustee. As to
any fact or matter the manner of determining which is not specifically prescribed herein, the
Trustee may for all purposes rely upon an Officer’s Certificate as to such fact or matter. The
Trustee shall not incur any liability to anyone in relying conclusively on, and in acting upon, any
notice, consent, order, certificate, warrant or other paper or instrument believed by it to be
genuine or authentic and to be signed by the proper party or parties.

SEcTION 7.8. Any money at any time paid to or held by the Trustee hereunder until paid out
by the Trustee as herein provided may be carried as a general deposit and need not be
segregated from other funds except to the extent required by law. The Trustee shall not be under
any liability for interest on any moneys received by it hereunder except such as it may agree with
the Company to pay thereon.

- At any time, and from time to time, if at the time there shall be no default under the terms of
this Agreement or of any supplement hereto, the Trustee, on Request, shall invest and reinvest
Deposited Cash and Replacement Funds held by it in such Investments as are set forth in such
Request, such Investments to be held by the Trustee in trust for the benefit of the holders of the
Trust Certificates.

The Trustee may, and on Request shall, in the event funds are required for payment against
delivery of any Equipment, sell such Investments, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds of any such sale up to
the amount paid for such Investments, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement Funds, as the case may be, out
of rent received by it for that purpose under the provisions of Section 4.4(1) hereof, an amount
equal to any expenses incurred in connection with any purchase or sale of Investments and also
an amount equal to any loss of principal incident to the sale or redemption of any Investments
for a sum less than the amount paid therefor, including accrued interest. -The Company, if not in
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default under the terms hereof or any supplement hereto, shall be entitled to receive any interest
or profit which may be realized from any sale or redemption of Investments or an):' portion
thereof. . |

SECTION 7.9. The Trustee shall not be liable to anyone for any delay in the deliveIE'y of any
of the Trust Equipment, or for any default on the part of the Owners or manufacturers thereof or
of the Company, or for any defect in any of the Trust Equipment or in the title thereto, lnor shall
anythzng herein be construed as a warranty of merchantability or fitness on the part of the Trustee
in respe}ct thereof or as a representation in respect of the value thereof or in respect of the title
thereto. ]

The’: Trustee may perform its powers and duties hereunder by or through such zu'ttorneys
agents and servants as it shall appoint, and shall be entitled to rely upon the advice of counsel
(who may be counsel to the Company), and shall be answerable only for its own neghgence and
wilful defaults and not for the default or misconduct of any attorney, agent or servant appomted
by it w1ﬁh reasonable care. The Trustee shall not be responsible in any way for the recmllls herein
contained or for the execution or validity of this Agreement or of the Trust Certificates (except
for its own execution thereof), or for the guaranty by the Company, or for any mistake :of fact or

law. f , ' : |

The Trustee shall be entitled to receive payment of all its expenses and disbursements
hereunder including reasonable counsel fees, and to receive reasonable compensanon for all
services/rendered by it in the execution of the trust hereby created, all of which shall be paid by
the Company _ E

The Trustee in its individual capacity may own, hold and’ ‘dispose of Trust Certificates with
the same rights which it would have if it were not Trustee. .

Any moneys at any time held by the Trustee hereunder shall, until paid out or invested by
the Trustee as herein provided, be held by it in trust as herem provided for the beneﬁt of the
holders;of the Trust Certificates.

SE(;TION 7.10. If at any time the Trustee or any successor to it in the trust, herebfy created
shall desire to divest itself of title to the Trust Equipment, and to terminate its duties and
obligatihns and rights hereunder and under the Trust Certificates, or if the holders of a majority
in principal amount of the then outstanding Trust Certificates shall so request, the Trustee shall
so notify the Company in writing, and the Company shall thereupon designate in writing to the
Trustee! a bank or a trust company, qualified as below specified, to serve until a successor is
appointed by the holders of Trust Certificates as hereinafter provided, to which may be assigned
the entire right, title and interest of the Trustee or such successor in the Trust Equipmeht and in
which I’nay be vested the rights, powers, duties and obligations of the Trustee hereunder and
under the Trust Certificates. Upon the transfer and delivery of all moneys and Trust Equipment
held by the retiring trustee, and the execution by the retiring trustee of such 1nstruments of
tr.msfer as may be reasonably requested by the successor trustee, and upon acceptance by the
successor trustee of the assignment and of the trust, the retiring trustee shall be relieved and
discharged of all the title, rights, powers, duties and obligations of the trust hereunder ‘atnd under
the Trust Certificates, and the same shall become vested in such successor trustee, and every
provision hereof applicable to the retiring trustee shall apply to such successor trustee with like
effect as if such successor trustee had been originally named herein in the place and stead of the
retiring'trustee. In the event that the Company shall fail to designate such a successor trustee by
instrument in writing delivered to the retiring trustee within two weeks from the time of' receiving
such notice in writing from the retiring trustee, the retiring trustee may thereupon designate such
successor trustee. The foregoing provisions are, however, subject to the right of the holders of

i : |
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the majority in principal amount of the then outstanding Trust Certificates by an instrument in
writing to appoint any successor trustee, if such appointment is made within one year from the
date of the giving of such notice to the Company. The Company shall execute all writings
recognizing the transfer of title as aforesaid and all instruments of further assurance or otherwise
as reasonably may be requested by the successor trustee in the premises, and will do and perform
any and all acts necessary to establish and maintain the title and rights of the successor trustee in
and to the Trust Equipment. Every successor trustee shall be a bank or a trust company doing
business in the continental United States having a capital and surplus aggregating at least
$10,000,000, if there be such a bank or trust company willing and able to accept the trust upon
reasonable and customary terms and duly qualified to act as such trustee.

SEcTION 7.11. Any corporation resulting from any merger or consolidation to which the
Trustee or any successor to it shall be a party, or any corporation in any manner succeeding to all
or substantially all the business of the Trustee or any successor trustee, provided such corporation
shall be a bank or a trust company doing business in the continental United States, and shall
have a capital and surplus aggregating at least $10,000,000, shall be the successor trustee
hereunder without the execution or filing of any paper or any further act on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.

SecTION 7.12. Notwithstanding any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of, or dividends or interest on, any
Trust Certificates which remain unclaimed for five years after the day when such moneys were
due and payable shall then be repaid to the Company upon Request, and the holders of such
Trust Certificates shall thereafter be entitled to look only to the Company for payment thereof
and all liability for the Trustee with respect to such moneys shall thereupon cease; provided,
however, that before the repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed -appropriate by the Trustee, in respect
of the Trust Certificates so payable and not presented and in respect of the provisions hereof
relating to the repayment to the Company of the moneys held for the payment thereof.

SECTION 7.13. Appointment of Cotrustee or Separate Trustees. If at any time or times it shall
be necessary or prudent in order to conform to any law of any jurisdiction in which the Trust
Equipment or any thereof is located, or the Trustee being advised by counsel shall determine that
it is so necessary or prudent in the interest of the holders of the Trust Certificates, the Trustee and
the Company shall execute and deliver all instruments and agreements necessary or proper to
constitute another bank or trust company or one or more persons approved by the Trustee and
the Company, either to act as cotrustee or cotrustees, jointly with the Trustee, or to act as
separate trustee or trustees hereunder (any such cotrustee or separate trustee being herein
sometimes referred to as an additional trustee). In the event the Company shall have not joined
in the execution of such instruments and agreements within ten days after the receipt of a written
request from the Trustee so to do, or in case an event of default shall happen and be continuing,
the Trustee may act under the foregoing provisions of this Section 7.13 without the concurrence
of the Company; and the Company hereby appoints the Trustee its agent and attorney to act for
it under the foregoing provisions of this Section 7.13 in either of such contingencies.

Every additional trustee hereunder shall, to the extent permitted by law, be appointed and
act, and the Trustee and its successors shall act, subject to the following provisions and
conditions:

(1) the Trust Certificates shall be executed and delivered, and all powers, duties,
obligations and rights conferred upon the Trustee in respect of the custody, control and

21



management of moneys, papers or securities, shall be exercised, solely by the corporation
designated as Trustee in the first paragraph of this Agreement, or its successors [as Trustee
hereunder

!
1

é (2) all other rights, powers, duties and obligations conferred or imposed upon the

Trustee shall be conferred or imposed upon and exercised or performed by the corporatlon
demgnated as Trustee in the first paragraph of this Agreement or its successor as Trustee,
and such additional trustee or trustees jointly, except to the extent that under any: law of any
jurisdiction in which any particular act or acts are to be performed, the Trustée shall be
incompetent or unqualified to perform such act or acts, in which event other s'uch rights,
powers, duties and obligations shall be exerc1sed and performed by such addltlonal trustee

|
Or trustees;

. (3)no power given to, or which it is provided hereby may be exercised by, any such
additional trustee or trustees shall be exercised by such additional trustee or trustlees except
jointly with, or with the consent in writing of, the corporation designated as Trustee in the
ﬁrst paragraph of this Agreement or its successor as Trustee, anything herein contamed to
the contrary notwithstanding; |

( (4) no Trustee or additional trustee hereunder shall be personally liable by reason of
any act or omission of any other Trustee or additional trustee hereunder; and

' (5) the Company and the Trustee, at'any time, by ah instrument in writing, executed by
them jointly, may remove any such additional trustee; and in the event that the Company
- shall not have joined in the execution of any such instrument within ten days after the
recelpt of a written request from the Trustee so to do, the Trustee shall have the power to
remove any such additional trustee without the concurrence of the Company, the Company
hereby appointing the Trustee its agent and attorney to act for it in such connectron in such
contmgency . i

l
|
E ARTICLE VIII
f MISCELLANEOUS

SECTION 8.1. Any request or other instrument provrdt-d by this Agreement to. be signed or
executed by holders of Trust Certificates may be in any number of concurrent instruments of
‘.1m11ar tenor, and may be executed by such holders in person or by an agent or attorney
.1ppomted by an instrument in writing. Proof of the execution of any such request or other
instrument, or of a writing appointing any such agent or attorney, or of the holding by any
person of Trust Certificates, shall be sufficient for any purpose hereof and shall be conclusive in
favor of the Trustee with regard to any action taken by the Trustee under such request or other
1nstrument if made in the following manner:

(a) The fact and date of the execution by any person of any such request or of any
other instrument in writing may be proved by the affidavit of a witness to such execution, or
by the certificate of any notary public or of any other officer authorized to take

cknowledgments of deeds to be recorded in the state or province where the acknowledg-
ment may be taken, certifying that the person s1gnmg such request or other:instrument
acknowledged to him the execution thereof.

t

| (b) The ownership of the Trust Certificates shall be determmed by the reglstry books to
be kept as provided in Section 7.3 hereof.
l |
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SEcTION 8.2. Nothing expressed or implied herein is intended or shall be construed to
confer upon or to give to any person, firm or corporation, other than the parties hereto and the
holders of the Trust Certificates, any right, remedy or claim under or by reason of this Agreement
or of any term, covenant or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive benefit of the parties hereto
and their successors and of the holders of the Trust Certificates.

SEcTION 8.3. Except as otherwise provided herein, the provisions of this Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors
and assigns. v AT

Any provision of this Agreement prohibited by any applicable law of any Junsdlc‘uon
(which is not overridden by applicable Federal law) shall as to such jurisdiction be inefféctive, —~
without modifying the remaining provisions of this Agreement. Where, however, the conﬂfcting .
provisions of any such applicable law may be waived, they are hereby waived by the Company S
to the full extent permitted by law. Sz -

Except as otherwise provided in this Agreement, the Company, to the full extent permitted
by law, hereby waives all statutory or other legal requirements for any notice of any kind, notice
of intention to take possession of or to sell or lease the Equipment, or any one or more units
thereof, and any other requirements as to the time, place and terms of the sale or lease thereof,
any other requirements with respect to the enforcement of the Trustee’s rights under this
Agreement and any and all rights of redemption.

SECTION 8.4. Any provision of this Agreement may be amended or waived with the written ~ ~ ~_
consent of the holders of not less than 66%% of the aggregate unpaid principal amount ofthe.> < _
Trust Certificates then outstanding; provided, however, that without the consent of the holders of ,
100% of the aggregate unpaid principal amount of Trust Certificates then outstanding, no'su-éh' -
amendment or waiver shall (1) reduce the amount of principal, change the amount or dates of .
payment of instalments of principal or reduce the rate or extend the time of paymem of 7.
dividends or interest with respect to the Trust Certificates without the consent of the holders of - -
each Trust Certificate so affected, (2) reduce the amount of or extend the time of payment of any
rentals payable under this Agreement or release or provide for the release of any of the Trust
Equipment or any other property or cash held by the Trustee in trust, otherwise than as expressly
permitted by the present terms of this Agreement, or (3) reduce the percent of the aggregate
unpaid principal amount of Trust Certificates then outstanding, the holders of which are required
to approve any amendment or to effect any waiver.

SECTION 8.5. All demands, notices and communications hereunder shall be in writing and
shall be deemed to have been duly given if personally delivered or mailed by registered mail (a)
to the Company at 242 St. John Street, Portland, Maine 04102, Attention of Treasurer, or at such
other address as may hereafter be furnished to the Trustee in writing by the Company and (b) to
the Trustee, at One Canal Plaza, Portland, Maine 04111, Attention of a Vice President, or at such
other address as may hereafter be furnished to the Company in writing by the Trustee. An
affidavit by any person representing or acting on behalf of the Company or the Trustee, as to
such mailing, having the registry receipt attached, shall be conclusive evidence of the giving of
such demand, notice or communication.

SecTION 8.6. This Agreement has been executed in several counterparts, each of which shall
be deemed to be an original, and all such counterparts shall together constitute but one and the
same instrument. '
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SEFTION 8.7. This Agreement shall be deemed to have been executed on the. date of the
acknowledgment thereof by the officer of the Trustee who signed it on behalf of the Trustee

SE',CTION 8.8. The provisions of this Agreement, and all the rights and obhgathns of the
parties‘hereunder, shall be governed by the laws of the State.of Maine. !

|
} ]
IN{ WITNESS WHEREOF, the parties hereto have caused their names to be 51gned hereto by
their respect1ve officers thereunto duly authorized and their respective corporate seals, duly
|

attested to be hereunto affixed as of the day and year first written.

CANAL NATIONAL BANK,

~

st ,
yx,\'«\()U ‘
‘\\\\\\

[‘Seal] i
X 1
Attest l

MAINE CENTRAL RAILROAD COMPANY

i, Mg |
.. e
& ! Vice Presidentt
ooz z |
o | 1
s By MM MSaTaR ...
L Z Treasurer ;
~ [Seal] : . 3
!
|

+ Assistant Clerk
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STATE OF MAINE
CouNtY OF CUMBERLAND

OI\%&J , 1977, before me personally appeared CHARLES S. PROBERT and JamEs H. L. OTT,
JR., to mé personally known, who, being by me duly sworn, did say that they are a Vice President
and the Secretary respectively of Canal National Bank, a national banking association, that the
seal affixed to the foregoing instrument is the seal of said association, and that said instrument
was signed and sealed on behalf of said association by authority of its Board of Directors; and
the said CHARLES S. PROBERT and JaMEes H. L. OTT, JR. acknowledged said instrument to be their
free act and deed and the free act and deed of Canal National Bank.

Before me, , / /LZ%
By W 7

otary Public

My Commission expires -

, (NOTARIAL SEAL)
MY COMMISSION EXPIRES - — :

SEPTEMBER 20, 1979

~
~

STATE OF MAINE
CouNTY OF CUMBERLAND

iy

7 N

On S@PIL + o2, 1977, before me personally appeared J. F. GERITY and S. W. WA’fSOIg‘ to me
personally known, who, being by me duly sworn, did say that they are the Vice President and
Treasurer respectively of Maine Central Railroad Company, that they know the seal of said
corporation, the seal affixed to the foregoing instrument is such corporate seal, that it was so
affixed by order of the board of directors of said corporation, that said instrument was so signed
and sealed on behalf of said corporation by authority of its Board of Directors; and the said J. F.
Gerity and S. W. Watson acknowledged said instrument to be their free act and deed and the
free act and deed of said corporation.

Before me,

Notary Public-

(NOTARIAL SEAL) .
MY, COMMISSION EXPIRES o
NOQVEMBER 8, 1979 ~.
_ .
N
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SCHEDULE A
INFORMATION CONCERNING TRUST EQUIPMENT

REBUILT CARS

Fair Value(a)
at

Year or Years Company

Description Rebuilt Quantity Road Numbers Investment 9/30/77
"~ 50" 55-ton box cars......cccceeeeveennnne. 1975 50 9850-9899 $1,337,093 $1,221,902
50’ 55-ton boX Cars.....ccccceeerrureenne 1974-75 50 9800-9849 1,260,927 1,112,705
40’ 55-ton box cars.......cccevvvievenenn. 1972-73 33 6350-6384(b) 539,054 416,608
40’ 55-ton box cars........eeeveveeeeenn.. 1972-73 50 6385-6434 855,556 698,091
407 55-ton bOX CaATS...uuvrveverreeneenns 1971 48 6300-6349(c) 709,577 526,115
40’ 55-ton box cars..........cccuvveennne. 1969 h) 8250-8254 39,566 26,835

OTHER CARS

Fair Value(a)
Year Company at .

Description Constructed Quantity Road Numbers Investment 9/30/77
50’ 75-ton boxX Cars.....cccevvurveennneee 1967 5 28000-28004 81,194 45,311
50’ 55-ton box cars........cceeeevrennnnee 1961 192 9350-9549(d) 2,022,632 1,110,477
40’ 55-ton box cars.......ccoevveeeennen. 1957 57 8300-8356 623,589 373,289
55’ 77-ton gondolas...................... 1957 23 12100-12122 175,192 159,101
Total for All Rebuilt Cars and Other Cars........cccoeeevvvreerveveneennne $7,644,380 $5,690,434

(a) Reference is made to the foregoing Trust Agreement for the definition of the term “Fair Value” as used
in the Trust Agreement and this Schedule A. This term is equivalent to the book value of the rebuilt cars and the
other cars at the date specified.

(b) Exclusive of 2 cars no longer in service bearing Company road numbers 6353 and 6383.

(¢) Exclusive of 2 cars no longer in service bearing Company road numbers 6316 and 6327.

(d) Exclusive of 8 cars no longer in service bearing Company road numbers 9371, 9374, 9394, 9412, 9424,
9439, 9447 and 9511.



